R-11-156

RESOLUTION

AUTHORIZING THE ACQUISITION OF A CERTAIN PARCEL OF LAND
CONTAINING APPROXIMATELY 4,000 SQUARE FEET, LOCATED ADJACENT TO
THE BOSTON AND MAINE RAILWAY LINE BETWEEN NASHUA DRIVE AND THE

JACKSON FALLS CONDOMINIUMS AND BEING A PORTION OF THE PARCEL
IDENTIFIED AS TAX MAP 43, LOT 104.

CITY OF NASHUA

In the Year Two Thousand and Eleven

RESOLVED by the Board of Aldermen of the City of Nashua that the Mayor is
authorized to enter into a Purchase and Sale Agreement, in substantially the same form as the
attached, with the Boston and Maine Corporation, to purchase property located adjacent to the
Boston and Maine railway line between Nashua Drive and the Jackson Falls Condominiums and
being a portion of the parcel identified as Tax Map 43, Lot 104. The purchase price of said
property shall not exceed twenty thousand dollars ($20,000), and shall be paid from Account
#374-7029 “2006 HUD — Downtown Riverfront Grant”, and Account #374-7030 “2009 HUD -

Downtown Riverfront Grant”,



LEGISLATIVE YEAR 2011

RESOLUTION: R-11-156

PURPOSE: Authorizing the acquisition of a certain parcel of land
containing approximately 4,000 square feet, located adjacent to
the Boston and Maine railway line between Nashua Drive and
the Jackson Falls Condominiums and being a portion of the
parcel identified as Tax Map 43, Lot 104,

SPONSOR(S): Alderman Diane Sheehan

COMMITTEE

ASSIGNMENT:

FISCAL NOTE: The fiscal impact is the purchase price of $20,000.
ANALYSIS

This resolution authorizes the Mayor to acquire on behalf of the city approximately 4,000 square
feet of land located adjacent to the Boston and Maine railway line between Nashua Drive and the
Jackson Falls Condominiums and being a portion of the parcel identified as Tax Map 43, Lot
104. Acquisition of this parcel will allow the city to extend the Class A Trail along the Nashua
River.

The terms and conditions of the purchase of this property and the deed for the property shall be
substantially the same as the attached purchase and sale agreement and deed.

Funds for the purchase of this property will come from the following accounts: the initial deposit
of $15,000 will be paid from Account #374-7029 “2006 HUD - Downtown Riverfront Grant”,
and the remaining $5,000 due at closing will be paid from Account #374-7030 “2009 HUD -
Downtown Riverfront Grant™.

Charter §77 provides that the planning board shall review and make recommendations to the
Mayor and Board of Aldermen on the purchase and sale of any land by the city.

Approved as to content: Rinanaial Carvicrac Nisdcian

Approved as to form:




PURCHASE AND SALE AGREEMENT

PURCHASE AND SALE AGREEMENT made as of this  day of

by and between the BOSTON AND MAINE CORPORATION, a Delaware corporation with
a place of business at lron Horse Park, North Billerica, Massachusetts (the "Seller") and

the party hereinafter identified in Paragraph 1(b) (the "Buyer”).

1. The following terms shall have the meanings specified whenever used in this

Agreement:

(a)

(b)

WITNESSETH:

SELLER:

Boston and Maine Corporation

c/o Pan Am Systems

1700 Iron Horse Park

North Billerica, Massachusetts 01862

Attention: Dartene Ligor, Assistant to the Vice President

Send a copy of any notice to:

Boston and Maine Corporation

c/o Pan Am Systems

1700 Iron Horse Park

North Billerica, Massachusetts 01862

Attention: Roland L. Theriault, Vice President - Real Estate

BUYER:

City of Nashua, New Hampshire
City Hail, 229 Main Street

PO Box 2019

Nashua, NH 03061-2019

Send a copy of any notice to:

Katherine Hersh

Community Development Division
229 Main Street

Nashua, NH 03061



(c) PREMISES:

A certain parcel of land containing approximately 4,000 square feet of
land located in Nashua, County of Hillsborough, State of New
Hampshire.

(d) PURCHASE PRICE:
The agreed purchase price is Twenty Thousand and 00/100
($20,000.00) Dollars.

(e) DEPOSIT:

Fifteen Thousand and 00/100 ($15,000.00) Dollars.
() CLOSING DATE:

December 5, 2011.

(g) EXHIBITS: The following exhibits are hereby incorporated by this
reference into this Agreement:

(i) Exhibit "A": A plan of the Premises entitied: Boston and Maine
Corporation, Office of the Vice President-Engineering, Land
Sale Plan Nashua, New Hampshire-Line: Hillsborough
Running Track, V.S. 15, Map 15, Mile Post: 0.6, Scale 1"=50",
Date: 8/19/11.

(i)  Exhibit "B": Deed.
(ii)  Exhibit "C": Plan Specifications.
2. PURCHASE AND SALE. In consideration of the mutual covenants and
promises contained in this Agreement, and other good and valuable consideration received

by each party, the Seller hereby agrees to sell and the Buyer agrees to purchase the
Premises, upon the terms and conditions hereinafter set forth.



3. TITLE. The Premises shall be conveyed by a release deed running to the
Buyer in a form substantially identical to that annexed hereto and marked Exhibit "B" (the
"Deed"). The Deed shall contain no warranties or covenants of title whatsoever and shall
convey all of the Sellers right, title and interest in the Premises, subject to the following:

(a)
(b)

(c)

(d)

(e)

Provisions of existing building, land use, subdivision control and
zoning laws;

Such real property taxes for the then current tax year as are not yet
due and payable on the Closing Date;

Any liens for municipal betterments assessed after the date of this
Agreement;

Such agreements, leases, licenses, easements, restrictions and
encumbrances, if any, as may appear of record, or otherwise; and

The provisions, conditions and covenants set forth in the Deed and
hereby expressly incorporated by reference. The Buyer agrees to
signify acceptance of such provisions, conditions and covenants
contained in the Deed by executing the Deed at closing.

4. DEED PLAN. The Seller’'s obligations under this Agreement are conditioned
upon the Buyer furnishing the following items to the Seller no later than ten (10) days prior

to the Closing Date:

(a)

(b)

A satisfactory linen or mylar deed plan of the Premises (the "Plan")
which: (i) is prepared by a registered land surveyor, (ii) is suitable in
all respects for recording at the local registry of deeds, (iii) contains a
certification by said registered land surveyor as to the actual land area
comprising the Premises, (iv) conforms to the requirements set forth
in Exhibit "C", and (v) contains such other information as the Seller
may reasonably require; and

A description of the Premises by metes and bounds, consistent with
and referring to the Plan, which description shall be attached to and
become the Exhibit "A" referred to in the Deed.

The Seller agrees to reasonably cooperate with the Buyer or the Buyer’s
agents to furnish the information necessary for the Buyer to complete the Plan.

The Buyer agrees to indemnify the Seller for all loss, cost, damage and
expense (including reasonable attorneys' fees and expenses) arising in any way out of the
presence or activities upon the Premises by the Buyer, said registered land surveyor or the
agents, servants, employees or contractors or any of them, whether such loss, cost,



damage or expense is incurred by the Seller, the Buyer, said registered land surveyor, or
the agents, servants, employees or contractors of the same, or by others.

5. ADJUSTMENTS TO PURCHASE PRICE. Water rates, rents, real estate and
other property taxes and sewer charges (collectively, the "Taxes") shall be apportioned as
of the Closing Date and the net amount thereof shall be added to or deducted from, as the
case may be, the Purchase Price payable by the Buyer. [f the amount of Taxes is not
known at the Closing Date, they shall be apportioned on the basis of the Taxes for the
applicable preceding period and reapportioned as soon as verified current information can
be obtained. The latter provision shall survive the delivery of the Deed.

6. FEES, COSTS, AND TRANSFER TAXES. The Buyer agrees to pay all
recording fees and real estate transfer taxes of any description imposed on either the
Buyer or Seller on account of this transaction by any govemment or governmental
authority.

7. CLOSING. The Deed shall be delivered and the Purchase Price less the
Deposit shall be paid by certified or bank cashier's check (and not otherwise) at Iron Horse
Park, North Billerica, Massachusetts at 10 o'clock a.m. on the Closing Date, unless the
parties otherwise agree beforehand in writing. It is agreed that time is of the essence in all
respects to this transaction.

8. POSSESSION. The Seller shall deliver possession of the Premises to the
Buyer on the Closing Date, subject only to the provisions of Paragraph 3 hereof, the
Premises then being in the same condition as they now are, reasonable wear and tear
excepted.

9. SELLER'S DEFAULT. In the event that the Seller is unable to give title or
make conveyance of the Premises to the Buyer in accordance with the terms of this
Agreement for any reason, then any payments or deposits made by the Buyer shall be
refunded, the obligations of the parties shall cease, this Agreement shall be void and
neither party shall have further recourse against the other.

10. REMOVAL OF ENCUMBRANCES. The Seller may use the Purchase Price
paid by the Buyer at the time of the delivery of the Deed, or any portion thereof, to clear the
title of any mortgage or other title encumbrance not in accordance with the terms hereof,
provided that reasonable assurances are received from the Seller and any necessary third
parties that any necessary curative instruments or discharges will be obtained and
recorded as soon as reasonably practical after the delivery of the Deed.

11. ACCEPTANCE OF DEED. The Buyer's acceptance of the Deed shall be
deemed to be a full performance and discharge of every agreement or obligation of the
Seller herein contained, except for such as are, by the terms hereof, to be performed after
the delivery of the Deed.



12. BROKER. The parties represent and warrant to each other that neither has
dealt with any broker in respect to this transaction or the Premises. The Buyer and Seller
each agree to indemnify and hold harmless the other party from and against all other
claims for brokerage or commission on account of this transaction.

13. DEPOSIT. The Deposit shall be held by the Seller subject to the terms of this
Agreement and shall be duly accounted for at the time of delivery of the Deed. The parties
agree that the Deposit shall not bear interest.

14. WARRANTIES. The Buyer acknowledges that the Buyer has not been
induced to enter into this Agreement, and the transaction contemplated herein, in reliance
upon any warranties or representations of any party not set forth herein. The Buyer hereby
expressly waives any claims against the Seller for any matters of public record or matters
which a physical inspection of the Premises would reveal. This paragraph shall survive the
delivery of the Deed.

15. BUYER'S DEFAULT. In the event the Buyer fails to fulfill any one or more of
the Buyer’ s performances under this Agreement, then the obligations nor the parties shall

cease, this Agreement shall be void and neither party shall have further recourse against
the other.

16. APPROVALS, RELEASES. The Seller's obligations under this Agreement
are conditioned upon the Seller obtaining any necessary releases, approvals or permits
relating to the sale of the Premises by the Seller from any state or federal government or
governmental authority having jurisdiction over the Premises. The Seller agrees to proceed
with reasonable diligence to obtain any such approvals. In no event, however, shall the
Seller be required to obtain subdivision approval from any governmental authority. The
Buyer’ s obligations under this Agreement are specifically conditioned upon the Buyer

obtaining all necessary City approvals, including the approval of the Board of Aldermen
and Mayor to enter into this Purchase and Sale Agreement and purchase the Premises. If
subdivision approval is required by applicable law, the Buyer shall obtain it or shall
indemnify the Seller from all loss, cost, damage, and expense arising in any way out of the
conveyance of the Premises without first having obtained the same. In the event that the
State of New Hampshire or its designee exercise the option to purchase pursuant to
Revised Statutes Annotated, 228:60-b, by accepting in writing, the offer tendered by the
Railroad pursuant to Revised Statutes Annotated, 228:60-b, within ninety (90) days of the
date the offer is made to the State, this agreement becomes null and void, and ail deposits
paid by the Buyer shall be refunded, and the parties shall have no further recourse hereto.

17. HAZARDOUS WASTE. The Buyer hereby acknowledges that the Buyer is
purchasing the Premises "as is", "with all faults™ and subject to the possible existence of
hazardous materials, petroleum products and/or other pollutants regulated by law.
Notwithstanding the foregoing, the Buyer, for itself, its successors, assigns and grantees
hereby irrevocably waives, gives up and renounces any and all claims or causes of action
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